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UNITED STATES = @3 OMB APPROVAL
FORM D SECURITIES AND EXCHANGE S(i())\l:m%;ov ?;:‘Q X i:mdB Number 32350076

ashington, D.C. p 3. S ires:

23 @, 2 Stimated average burden
PPOCESSED FORM D %l%; % Kidurs perresponse. ... ... 16.00
) NOTICE OF SALE OF SECURITIES —SECUSEONLY _
SEP 042008 @5 PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
THOMSON REUTERS  yNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)

Filing Under {Check box(es) that apply): [ Rule 504 [] Rule 505 {/] Rule 506 [] Scction 4(6) [] ULOE

i ARERARMN

Name of Issuer (E] cheek if this is an amendment and name has changed. and indicate change.) 080590“
CHINA ARMCO METALS, INC.

Address of Exccutive Offices {(Number and Strecet, City, State, Zip Code) Telephone Number (Including Area Code}
One Waters Park Drive, Suite 98, San Mateo, CA 94403 (650) 212-7620

Address of Principal Business Operations {Number and Sireet, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brict Description of Business

Metal Refinery Industry
Type of Business Organization

7] corporation (] limited partnership, already formed [} other (please specify):
[] business trust [ timited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [ [4] [0I7] (AAcwal [] Estimated
lurisdiction of Incorporation or Organization: {Enter iwo-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) NIV

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15U.S.C.
TTd(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the ol‘&nng A notice is deemed filed with the U.S._ Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or. if received at that addrcss after the date on
which it is due, on the date it was mailed by United States registered or certificd mail to that address.

Where To File: .S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed, Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto. the information requested in Part C_ and any malterial changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee,
State:

This notice shal! be used Lo indicate reliance on the Uniform Limited Offering Exemption {(UULOE) for sales of securilies in those stales that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must fite a separate notice with the Securitics Administrator in each state where sales
are 10 be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be (iled in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, tailure to file the

appropriate federal notice will not result in a loss of an availahle state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond ta the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Each bencficial owner having the power to vote or dispose. or direct the vole or disposition of, 1 0% or more of u class of equity securities of the issuer,

®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; und

¢  Each general and managing partner of parinership issuers.

Check Box(es) that Apply:  [7] Promoter [ Beneficial Owner  [/] Executive Officer

Director

[[] General andfor

Managing Partner

Full Name (Last name first, if individual)

Yao, Kexuan, Chairman and Chief Executive Officer

Business or Residence Address  (Number and Street, City, State, Zip Codc)
One Waters Park Drive, Suite 98, San Mateo, CA 94403

Check Box(es) that Apply: [[] Promoter  [T] Beneficial Owner Executive Officer  [[] Director General and/or
Managing Partner

Futl Name (Last name first, if individual)

Feng, Gao, Secretary

Business or Residence Address  (Number and Street, City, State, Zip Code}

One Waters Park Drive, Suite 98, San Mateo, CA 94403

Check Box(es) that Apply: D Promoter D Beneficial Qwner E Executive Officer E] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Zhao, Weigang, Vice General Manager of Armet Lianyungang

Business or Residence Address  (Number and Street, City, State, Zip Code)

One Waters Park Drive, Suite 98, San Mateo, CA 94403

Check Box(es) that Apply: {7} Promoter [T} Bencficial Owner  [7] Executive Officer [] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Wen, Fengtao, Chief Financial Officer

Business or Residence Address  (Number and Street, City, State, Zip Code)

One Waters Park Drive, Suite 98, San Mateo, CA 94403

Check Box(es) that Apply: D Promoter [ Beneficial Owner  [] Executive Officer m Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Chen, Quan

Business or Residence Address  {Number and Street, City, State, Zip Code)

One Waters Park Drive, Suite 98, San Mateo, CA 94403

Check Box(es) that Apply: [} Promoter Beneficial Owner [:| Executive Officer D Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Cox, Stephen E,

Business or Residence Address  (Number and Street, City, State, Zip Code)

One Waters Park Drive, Suite 98, San Mateo, CA 94403

Check Box{es) that Apply:  [[] Promoter [T} Beneficial Owner  [] Executive Officer  [[] Director General and/or

Managing Partner

Full Name (Last name first, it individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issucr sold, or docs the issuer intend to scll, to non-accredited investors in this offering? ..o [0
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ....o...voevoorseossoreeorssessoessoessoess e s 000
Yes No
3. Does the offering permit joint ownership of a single unit? ..o [ =
4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission ot similar remuneration for solicitation ol purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1fmore than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street. City. State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
{Check “All States™ or check individual STALES) .o sissssesssssnsesrrsns ereesssnssesssinsssssenersmsnsnns | AL Slales

(HT]
NE
Full Name (Last name first, it individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual S1ates) ...t ssssssssssssssssnsneennens | ALl States
AK FL GA
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City. State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check individual STAES) oo oneesseremeeeeeees || ALl StatES
DE FL (HI]

(Use blank sheet, or copy and us¢ additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of sceurities included in this offering and the total amount alrcady
sold. Enter “0" if the answer is “none” or “zero,” If the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
ST § 0.00 s 0.00
EIQUILY ©1vvutiivsasrermeessreessness s eteeaeesasesasessessteess s ase 518 ss s banr s seE e ane s anE s nes s esn et bbbt g 8,400,000.00 ¢ 4,627,304.00
(M Common [] Preicrred
0.00 0.00
Convertible Securities (INClUding WAITANIS) .........ocovviviric st ren 5+ 5
PArtnErshiD INETESES ....ooviiuiiiieiern et tes i e et sb e bbb s b es b bs s s enrarenn $ 0.00 s 0.00
Other (Specify } et erare s st bbbttt bbb se bbb $ 0.00 s 0.00
TOLBL oo et e sa et e s e b e e R R b bt e E R es e e e et et ee e 5 8.400,000.00 ¢ 4,627,304.00
Answer also in Appendix, Column 3, if tiling under ULCE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none”™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIE INVESLOTS 1...veinseeeceesmsesies s st asasssss st sttt sss s snsssss s sssensssssennss 02 s_4.627,304.00
NON-ACCFEGILED IIVESIOTS wrrvverrsririsriss e ess e s bbbt st e e eb s bbb bbb b snsernnenenes 0 s 0.00
Total (for filings under Rule 504 0nLY} ....coeovoooorvroemeeererereeeeneeeessscemssissssssessssseeesssrners. 9 s 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is tor an offcring under Rule 504 or 505, enter the information requested for all sccurities
sold by the issuer. to date. in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUlE 0 i e s e e e ———————————— $
ReGUIAtion A L i e e b e s 5
Rube S04 L e et e e s
TORRL 1+ttt ettt s 0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. [fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TranSIEr AZENLTS FEBE ittt e eet e es e ens s e e emeneee st et ensneeen $ 2,500.00
Printing and EnGraving COSIS .mmiioreeciersiess istesniesssssassbsbes e s bbbt s e s semesssmsasbesasbsassebanmens o beabebasbabanbasans 7 % 0.00
LBRAL FEES cuuvivurivensisiiiatisetiet st ssmsaensaemssemssasnresssessssesssses s st s sses s st s sas s esssassasassasessmsmeasneasanasessons s 85,000.00
ACCOUNLING TFRES 1.vviii et ccvrrrras e st e vs s e b s bt s £ bk se A s e bbb s e bbb e e bbbt et e paman bbb e s 0O ¢
ENZINEETING FEES Lot cessssss e eeseesese e es e e s e bk e b ekt b et seseb b baaas e b b e e et eb st sbeteaenssraraes O s
Sales Commissions (specify finders” fEes SEPArtely) o ettt n s [V 741,972.50
Other Expenses (identify) [ s
TOUL oo eeeneee b8 3818 58 e 1 s_829.472.50
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T

ERICE NUMBRR ORTNVESTORY, EXFENGES AND

USE O FROGRRDE 71

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |

praceeds to the Jssuer.™,

Salarles and fees ...orovrvenrminverensereasismnns

Purchase of real estate

ond equipment

Repayment of indebtedress

Warking eapliai

Other {specify):

Column Totals

and total expentes fumished in respanse to Part C — Question 4.8 This difference Is the “adjusted gross 7,570,527.50
Indicate below the amount of the edjusted gross proceed to the lssuer used or pwposcd to be used for
each of the purposes shown. T the amount for any purpose Is not known, furnish an ¢stimate and
check the box to the left of the estimate. The total of the payments tisted must cqual ific adjusted pross
procceds to the [ssuer set forth In response to Part C — Question 4.b ebove.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
N EES as
..... IS as
Purchase, rental or leosing and installation of machinery
....................... as 1s
Construction or leasing of plant buitdings end facilitles 0s 0
Acquisition of other businesses {including (he value of secucllics invoived in this
offering that may be used in exchange for the essets or securitfes of another
fssuer pursuant 10 a merger) worens [0S as
as. os
Ds. 0s
(s gs
-..[]5 0s
0s 0.00 0s 0.00
s0%

Total Paymenits Listed (cofumn totals added)

[

L e e . . D, FEDERAL SIGNATURE

T - T, I
LT

The Issucr has duly cavsed this natice to be signed by the undessigned duly authorized person. 10this notice is lled under Rule 505, the following
slgnature constitutes an undertaking by the Issuer (o furnish to the U.S. Sceurlties and Exchange Commisstan, upan written request of its siaff,
the information furnished by the Issucr (o eny non-accredited nvestor pursuant to paragraph (b){2) of Rule 502,

Issuer (Print or Type)
CHINA ARMCO METALS. INC.

Signature % 7

Datc
August 14, 2008

Name of Signcr (Print or Type)
KEXUAN YAO

Titlc of Signer (Print or Type)

Chalrman and Chlef Executive Officer

ATTENTION

Intentional misstatements or omisslons of fact conslituta federal eriminal vialatlans, {Ses 18 U.S.C, 1001.}
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. B STATERIGNATURE - R

1. Is ony party described in 17 CFR 230.252 presently subjeet to any of the disquallficotion Yes No
provisions of such rulc? Y TSSOSO X | 67}

Sec Appendix, Column 3, for stete response.

2, Theundersigned issuer hereby undertakes to furnish to any state administrator of any stote in which this notice is flled a notice on Form
D (17 CFR 239.500) at such times as requircd by staic law.

3. The undersigned issuer hercby underiekes to furnish to the state adminlstrators, upon wrilten request, information furnished by the
issuer to offerecs.

4.  The undersigned Issuer represents that the issuer is familinr with the conditions that must be satisfied to be entitfed 1o the Uniform
limlicd Qffering Exemption (ULOE) of (he state in which this notlce fs filud and undersiands that the Issuer cfalming the avallability
of this cxemptlon has the burden of establishing that these conditions have been satlsfied.

The issucr has read this sotification and knows the contenisto betrug and has duly caused this notice to be signed on its behalfby the undersigned
duly suthorized person,

Issuer {Print or Type) Signature Date
CHINA ARMCO METALS, INC. W? August 14, 2008

Name (Prini or Type) Title (Print o Type)
KEXUAN YAQ Chalrman and Chial Execulive Officer
Instruction:

Print the name and title of the signing represcatative under his signaiture for the state partion of this form, One copy of every notice on Form
D must be manually signed. Any coples not manually signed musi be photocapics of the manually signed copy or bear typed or printed
signatures,
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Tnvestors Amount [nvestors Amount Yes No
1c Stock
AL X | Common Stock at | 1 $42,000.00 Il x
AK
AZ o e Stock at
x | Common Stockat | 2 $42,000.00 [ | x|
C Stock at
AR | L x ] genmon ekt | 52700000 [ ]
CA I c Stock at | 4 603,000.0
x| Gommon Stock 96030000 (L=
co I HEEN
tock at
cr |L_x || Sommon Stockat |2 $33,000.00 | [x ]
DE I___J l |
DC 4 Common Stock at | 1 $150,000.0¢t l x l
FL Il__x | commonstockat |9 $525,000.0 | [ x ]
GA x } Common stock al | 3 $63.000.00 |:] [ %]
HI x | I x ]
D | | ! | ]
IL 2 471,000.0( X
| L x ] Common Stecka ’ L= ]
IN | | ; L_j 1
A | | I
KS | x x|
KY | ] [ HI ]
L * ]
ME I X i Common Stockat |1 $9,000.00 X
3 N0 narshara
MD X Common Stock at | 1 $3,000.00 { l l x |
. T2 N0 nee chaes
MA Il x| commonstockat |1 $21,000.00 [x ]
C tock at 4
MI x ] ngnr?:rss::ma $54,000.00 | I x |
MN l x 1 I 4 ‘
MS [
Tof9
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification

(if yes, attach
gxplanation of
waiver granted)
(Part E-Item 1)

under State ULOE

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO e
MT | I l l
NE ! I 1
NV ] X __ | Common Stockat | 1 $262,500.0( | | Lx |
C Stock
NH x_| Common Stock at | 1 $21,000.00 [l x
NJ X Common stockat | 6 $153,000.0( I:] x
e WaTal
NM i | |
NY x Commen stock at | 12 $795,000.04 ‘ ] l X i
$3.00 nerc share
NC [ x| | | [_x
wo | L || —
OH X Commaon Stock at | 1 $500,000.( l l [ x l
T NN nar chara
0K ” X ‘ gggyg:rsct:ﬂclat 2 £30,000.00 1 | | X 1
OR | | [ l
S
PA X Egr:;nggr qt::rl;at 2 $102,000.0 I t 1 x l
RI
SC x| [ =1
SD [ | 1
™ x l Common Stock at | 1 $63,000.00 E
TX X Common Stock at | 4 $657.804.0( X
. O NN Dar nboeses
uT | .
|
L
| ]
|
| L]
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

WY

PR
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